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CONSTITUTION DE SOCIETE DU 23 DECEMBRE 2016 

NUMERO 3214 

In the year two thousand and sixteen, on the twenty-third day of December, 

Before Maitre Karine REUTER, notary public residing in Luxembourg, 
Grand Duchy of Luxembourg, 

THERE APPEARED: 

Global InfraCo S.a r.l., a private limited liability company ( societe a 
responsabilite limitee) governed by the laws of the Grand Duchy of 
Luxembourg, having its registered office at 11-13, boulevard de la Foire, 
L-1528 Luxembourg, Grand Duchy of Luxembourg, and registered with the 
Luxembourg trade and companies register ( Registre de Commerce et des 
Societes de Luxembourg) under registration number B 151.630 (the Sole 
Shareholder), 

duly and validly represented for the purpose hereof by Mr. Damien 
BARBOSA, private employee, with professional address in Luxembourg, 
Grand Duchy of Luxembourg, by virtue of a proxy given under private seal 
(the Proxyholder). 

Said proxy, after having been signed ne varietur by the Proxyholder and 
the undersigned notary, will remain attached to, and will be filed together 
with, this notarial deed with the registration authorities. 

The Sole Shareholder, duly and validly represented as stated above, has 
requested the undersigned notary to enact the following articles of association 
of a company which it declares to establish as follows: 

"I. Name - Registered office - Object - Duration 

Art. 1. Name. 

The name of the company is "Luxpoort S.a r.l." (the Company). The 
Company is a private limited liability company (societe a responsabilite 
limitee) governed by the laws of the Grand Duchy of Luxembourg and, in 
particular, the law of August 10, 1915, on commercial companies, as 
amended (the Law), and these articles of incorporation (the Articles, and 
each, an Article). 

Art. 2. Registered office. 

2.1. The registered office of the Company is established in the municipality 
of Luxembourg, Grand Duchy of Luxembourg. It may be transferred within 
such municipality or to any other place in the Grand Duchy of Luxembourg 
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by a resolution of the Board, which will then be authorised to amend the 
Articles to reflect the completion of the transfer. 

2.2. Branches, subsidiaries or other offices maybe established in the Grand 
Duchy of Luxembourg or abroad by a resolution of the Board. Where the 
Board determines that extraordinary political or military developments or 
events have occurred or are imminent and that these developments or events 
may interfere with the nonnal activities of the Company at its registered 
office, or with the ease of communication between such office and persons 
abroad, the registered office may be temporarily transferred abroad until the 
complete cessation of these circumstances. Such temporary measures have no 
effect on the nationality of the Company, which, notwithstanding the 
temporary transfer of its registered office, remains a Luxembourg 
incorporated company. 

Art. 3. Corporate object. 

3.1. The purpose of the Company is the acquisition of participations, in 
Luxembourg or abroad, in any companies or enterprises in any form 
whatsoever and the holding and management of such participations. The 
Company may in particular acquire by subscription, purchase and exchange 
or in any other manner any stock, shares and other participation securities, 
bonds, debentures, certificates of deposit, convertible loan notes and other 
debt instruments and more generally, any securities and financial instruments 
issued by any public or private entity. It may participate in the creation, 
development, management and control of any company or enterprise. It may 
further invest in the acquisition and management of a portfolio of patents or 
other intellectual property rights of any nature or origin. The Company may 
also hold interests in partnerships and carry out its business through branches 
in Luxembourg or abroad. 

3.2. The Company may, in Luxembourg or abroad, provide advices, 
assistance or any other services in any form in relation to, without limitation, 
management, business development, corporate finance, strategy, marketing, 
accounting, reporting or compliance to: 

(i) any subsidiary; or 

(ii) any affiliated company. 

The Company may not provide the above mentioned services to any other 
entity. 

3.3. The Company may borrow in any fonn, except by way of public offer. 
It may issue, by way of private placement only, notes, bonds (including 
convertible notes), debentures and any kind of debt and equity securities. The 
Company may lend funds including, without limitation, the proceeds of any 
borrowings, to its subsidiaries, affiliated companies and any other companies. 

3.4. The Company may also give guarantees and pledge, transfer, 
encumber or otherwise create and grant security over all or some of its assets 
to guarantee its own obligations and those of any other company, and, 
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generally, for its own benefit and that of any other company or person. For 
the avoidance of doubt, the Company may not carry out any regulated 
activities of the financial sector without having obtained the required 
authorisation. 

3.5. The Company may use any techniques and instruments to efficiently 
manage its investments and to protect itself against credit risks, currency 
exchange exposure, interest rate risks and other risks unless specifically 
applicable regulatory provisions require independent decision making powers 
of the participations. 

3.6. The Company may carry out any commercial, financial or industrial 
operations and any transactions with respect to real estate or movable 
property which, directly or indirectly, favour or relate to its corporate object. 

Art. 4. Duration. 

4.1. The Company is formed for an unlimited duration. 

4.2. The Company is not dissolved by reason of the death, suspension of 
civil rights, incapacity, insolvency, bankruptcy or any similar event affecting 
one or several shareholders. 

II. Capital - Shares 

Art. 5. Capital. 

5.1. The share capital of the Company is set at thirteen thousand United 
States dollars (USD13,000) represented by 13,000 ordinary shares of the 
Company, each having a nominal value of one United States dollar (USD1), 
and carrying the rights and obligations as set out in these Articles (together, 
the Shares). 

5.2. The share capital of the Company may be increased or reduced in one 
or several times by a resolution of the sole shareholder or, as the case may be, 
by the General Meeting, adopted in the manner required for the amendment 
of the Articles. The sole shareholder or the General Meeting may also create 
as many additional classes and sub-classes of shares as the Company would 
need for the purpose of its different investments. 

Art. 6. Shares. 

6.1. Redemption of Shares. 

In accordance with article 1 82 of the Law, the Company shall have power 
to acquire shares in its own capital provided that the Company has sufficient 
distributable reserves and funds to that effect (provided, for the avoidance of 
doubt, that share premium and capital surplus amounts shall be considered as 
distributable reserves for share redemption purposes). 

The acquisition and disposal by the Company of Shares held by it in its 
own share capital may only take place with the prior approval of the sole 
shareholder of the Company or the General Meeting. The quorum and 
majority requirements applicable for amendments to the articles of 
association shall apply in accordance with Article 12.2.6. 
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Any shares redeemed in accordance with this Article may be cancelled 
(subject to a decision of the General Meeting or the Board with subsequent 
confirmation by a notarial deed) or held for an unlimited duration as treasury 
shares by the Company without any voting rights and, unless otherwise 
decided, as the case may be, by the Board or the General Meeting without any 
right to any distributions whatsoever (for the avoidance of doubt, the 
distributions normally due to such treasury shares shall be allocated pro rata 
among the remaining Shares). 

Such treasury shares may be distributed at any time to existing 
shareholders or third parties (subject to compliance with Article 6.2.2 and 
Article 6.2.3) by a decision of the Board. 

6.2. Rights and obligations attached to the Shares. 

6.2.1. Each Share entitles its holder to any available share premium, which 
shall be distributable to the shareholders of the Company. 

6.2.2. In case of a sole shareholder, the Shares held by such sole 
shareholder are freely transferable. 

In case of plurality of shareholders, the transfer of Shares inter vivos to 
third parties must be authorised by the General Meeting (including, for the 
avoidance of doubt, by way of Shareholders Circular Resolutions) who 
represent at least three-quarters of the Shares and in accordance with relevant 
provisions of articles 189 and 190 of the Law. No such authorisation is 
required for a transfer of Shares among the existing shareholders. 

Pursuant to article 189 of the Law, the decision to transfer Shares must be 
notified to the Board. 

The Board shall convene a General Meeting (or circulate Shareholders 
Circular Resolutions) within one (1) month of such notification. 

In the event of a refusal of a transfer by the shareholders of the Company 
following a notification made by the transferor to the latter, the procedure set 
out under article 189 of the Law shall apply. The Price at which the relevant 
Shares shall be transferred or redeemed, as the case may be, shall be equal to 
the portion of the Company's net asset value pro rata the percentage 
represented by the Shares to be transferred or redeemed in accordance with 
this Article 6.2.2, in the share capital of the Company. 

The transfer of Shares mortis causa to third parties must be accepted by 
the shareholders who represent three-quarters of the rights belonging to the 
surviving shareholders and in accordance with relevant provisions of articles 
189 and 190 of the Law. 

To the extent that there exists a Shareholders' Agreement and such 
Shareholders' Agreement provides for transfer restrictions, any transferee of 
Shares must adhere to the Shareholders' Agreement prior to the transfer of 
any Shares. Any transactions carried out with respect to the Shares which 
were not performed in accordance with the Shareholders' Agreement shall not 
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be effective vis-a-vis the Company and the Company shall not record in the 
share register any such transaction. 

The relevant shareholder shall cause any third party who intends to acquire 
Shares to take the appropriate steps and make the appropriate enquiries in 
order to assess whether any contemplated transfer of Shares is subject to 
transfer restrictions under the Shareholders' Agreement. For the purpose of 
these Articles, Shareholders' Agreement means any shareholders' 
agreement setting out, amongst other things, the rights and obligations of the 
shareholders of the Company vis-a-vis the Company, that may be entered 
from time to time by some or all of the shareholders of the Company and, as 
the case may be, the Company, as it may be amended from time to time. 

6.2.3. Any change of ownership of Shares that is not in compliance with 
Article 6.2.2 shall not be valid vis-a-vis the Company and the Company shall 
not register such change of ownership in its share register. 

6.2.4. Each Share confers an identical voting right and each shareholder 
has voting rights commensurate to his shareholding. Save as otherwise 
provided in this Article 6 and in accordance with provisions of Article 16.2, 
each Share shall rank pari passu with every other Share and shall entitle its 
owner to equal rights to any distribution of dividends. 

6.2.5. Towards the Company, the Shares are indivisible, since only one 
owner is admitted per Share. Joint co-owners have to appoint a sale person as 
their representative towards the Company. 

III. Management - Representation 

Art. 7. Appointment and removal of managers. 

7.1. The Company is managed by one or more managers composed of at 
least two managers divided into two categories, respectively denominated 
category A and category B managers, appointed by a resolution of the 
shareholders, which sets the tenn of their office. The managers need not be 
shareholders. 

7.2. The managers may only be removed by a resolution of the 
shareholders in case of a severe breach of their obligations under these 
Articles 7 et seq. 

Art. 8. Board of managers. 

If several managers are appointed, they constitute the board of managers 
of the Company (the Board). 

8.1. Powers of the board of managers. 

All powers not expressly reserved to the shareholder(s) by the Law or the 
Articles fall within the competence of the Board, who has all powers to carry 
out and approve all acts and operations consistent with the corporate object. 
The Board is particularly empowered to decide on all day-to-day activities of 
its own business or its participations' businesses. This particularly applies to 
any necessary and/or statutory or regulatory required investments in the 
business. The Board has: 
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(i) the power to raise money on the capital market in particular through 
borrowing 

and capital increase in order to ensure that the Company or the participations 

have the 

resources needed for carrying out the respective business properly and 

efficiently and 

for developing and maintaining it; and 

(ii) special and limited powers may be delegated for specific matters to 

one or 

more agents by the Board, including but not limited to the daily management 
of the 

Company in accordance with article 19 lbis(4) of the Law. 

8.2. Procedure. 

8.2.1. The Board may elect a chainnan from among its members. If the 
chairman is unable to be present, his place will be taken by election among 
managers present at the Board meeting. It may also elect a secretary from 
among its members, who shall be responsible for keeping the minutes of the 
meetings of the Board. 

8.2.2. The Board meets upon the request of any manager, at the place 
indicated in the convening notice which must be in the Grand Duchy of 
Luxembourg. 

8.2.3. Written notice of any meeting of the Board is given to all managers 
at least forty eight (48) hours in advance, except in case of emergency, the 
nature and circumstances of which are set forth in the notice of the meeting 
of the Board. 

8.2.4. No notice is required if all members of the Board are present or 
represented and if they state to have full knowledge of the agenda of the Board 
meeting. Notice of a Board meeting may also be waived by a manager, either 
before or after a Board meeting. Separate written notices are not required for 
Board meetings that are held at times and places indicated in a schedule 
previously adopted by the Board. 

8.2.5. A manager may grant a power of attorney to another manager in 
order to be represented at any meeting of the Board. 

8.2.6. The Board of managers can only validly debate and make decisions 
if a majority of its members is present or represented by proxies and 
obligatorily with at least the presence or the representation of one category A 
manager and one category B manager. Any decisions made by the Board of 
managers shall require a simple majority including at least the favourable vote 
of one category A manager and one category B manager. In case of ballot, the 
chairman of the Board meeting has a casting vote. 

8.2.7.In cases of urgency and where organising a Board meeting by all the 
managers in person is not practically feasible, any manager may participate 
in any meeting of the Board by telephone or video conference or by any other 
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means of communication initiated from Luxembourg allowing all the persons 
taking part in such meeting to identify, hear and speak to each other. The 
participation by these means is deemed equivalent to a participation in person 
at a Board meeting duly convened and held. 

8.2.8.In cases of urgency and where organising a Board meeting by all the 
managers in person or by telephone or video conference is not practically 
feasible, circular resolutions signed by all the managers (the Managers 
Circular Resolutions), are valid and binding as if passed at a Board meeting 
duly convened and held and bear the date of the last signature. 

8.3. Representation. 

8.3.1. Towards third parties, the Company shall be bound by the joint 
signatures of any two managers, obligatorily one category A manager and one 
category B manager. 

8.3.2. The Company is also bound towards third parties by the signature of 
any persons to whom special powers have been delegated. 

Art. 9. Sole manager. 

9.1. If the Company is managed by a sole manager, any reference in the 
Articles to the Board or the managers is to be read as a reference to such sole 
manager, as appropriate. 

9.2. The Company is bound towards third parties by the signature of the 
sole manager. 

9.3. The Company is also bound towards third parties by the signature of 
any persons to whom special powers have been delegated. 

Art. 10. Liability of the managers. 

10.1. The managers may not, by reason of their mandate, be held 
personally liable for any commitments validly made by them in the name of 
the Company, provided such commitments comply with the Articles and the 
Law. 

10.2. The Company shall indemnify any manager or officer and his heirs, 
executors and administrators, against any damages or compensations to be 
paid by him/her or expenses or costs reasonably incurred by him/her, as a 
consequence or in connection with any action, suit or proceeding to which 
he/she may be made a party by reason of his/her being or having been a 
manager or officer of the Company, or, at the request of the Company, of any 
other company of which the Company is a shareholder or creditor and by 
which he/she is not entitled to be indemnified, except in relation to matters as 
to which he/she shall be finally adjudged in such action, suit or proceeding to 
be liable for gross negligence, fraud or wilful misconduct, hi the event of a 
settlement, indemnification shall be provided only in connection with such 
matters covered by the settlement as to which the Company is advised by its 
legal counsel that the person to be indemnified did not commit such a breach 
of duty. The foregoing right of indemnification shall not exclude other rights 
to which such manager or officer may be entitled. 
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Art. 11. Conflict of interests. 

11.1. Procedures regarding a conflict of interest. 

In the event that a manager of the Company has a financial interest, 
whether direct or indirect, opposite to the interest of the Company in any 
transaction of the Company that is submitted to the approval of the Board, 
such manager shall make known to the Board such opposite interest at the 
Board meeting and shall cause a record of his statement to be included in the 
minutes of the Board meeting. The manager of the Company may not take 
part in the deliberations relating to that transaction, may not vote on the 
resolutions relating to that transaction and may not count toward the quorum. 
The transaction, and the manager's interest therein, shall be reported to the 
next following General Meeting. 

11.2. Conflict of interest of the sole manager of the Company. 

For so long as the Company has a sole manager, in the event that such sole 
manager has a financial interest, whether direct or indirect, opposite to the 
interest of the Company with respect to a transaction entered into by the 
Company and the sole manager, this conflict of interest shall be set out in the 
minutes or the written resolutions of the sole manager, as the case may be, 
recording the approval of that transaction. 

11.3. Exceptions regarding a conflict of interest. 

Article 11.1 and Article 11.2 do not apply to resolutions of the Board or 
the sole manager of the Company concerning transactions made in the 
ordinary course of business of the Company which are entered into in arm's 
length terms. 

A manager of the Company who serves as manager, director, officer or 
employee of any company or firm with which the Company shall contract or 
otherwise engage in business shall not, solely by reason of such affiliation 
with such other company or firm, be held as having an interest opposite to the 
interest of the Company for the purpose of this Article 1 1 . 

11.4. Impact on quorum. 

Where, by reason of a conflicting interest, the number of managers of the 
Company required in order to validly deliberate and vote is not met, the Board 
may decide to submit the decision on this specific item to the General 
Meeting. 

IV. Shareholder(s) 

Art. 12. General meetings of shareholders and shareholders circular 
resolutions. 

12.1. Powers and voting rights. 

12 . 1 . 1 . The shareholders may take decisions which may have a significant 
impact on the value of the assets of the shareholders within the Company and 
its participations, in particular decisions regarding the approval of the annual 
and longer-term financial plans, the level of indebtedness of the Company 
and its participations and the amount of dividends distributed to shareholders. 
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12. 1.2. The shareholders shall not detennine, directly or indirectly, the 
competitive behaviour of the Company or its participations in relation to the 
day to day activities of the Company or its participations. The shareholders 
shall refrain from any action impeding or prejudicing the Company or its 
participations complying with statutory or regulatory obligations and shall not 
require the Company or its participations to seek permission in fulfilling those 
obligations. 

12. 1.3. The Board may, in its sole discretion, suspend the voting rights of 
any shareholder in the case that such shareholder has, by action or omission, 
failed to comply with the provisions of the Articles or its subscription 
agreement. 

Any shareholder may, partly or entirely, renounce the exercise of the 
voting rights with respect to some or all of its Shares. Such renunciation will 
be binding on the relevant shareholder and will be enforceable towards the 
Company following its notification by the relevant shareholder in writing. 

12.1.4. Resolutions of the shareholders are adopted at a general meeting of 
shareholders (the General Meeting) or by way of circular resolutions (the 
Shareholders Circular Resolutions). 

Where resolutions are to be adopted by way of Shareholders Circular 
Resolutions, the text of the resolutions is sent to all the shareholders, in 
accordance with the Articles. Shareholders Circular Resolutions signed by all 
the shareholders are valid and binding as if passed at a General Meeting duly 
convened and held and bear the date of the last signature. 

The shareholders may vote in writing (by way of a voting bulletin) at a 
General Meeting provided that the written voting bulletins include (i) the 
name, first name, address and signature of the relevant shareholder, (ii) an 
indication of the shares for which the shareholder will exercise such right, 
(iii) the agenda as set forth in the convening notice with the proposals for 
resolutions relating to each agenda item and (iv) the vote (approval, refusal, 
abstention) on the proposals for resolutions relating to each agenda item. In 
order to be taken into account, the original voting bulletins must be received 
by the Company at least 72 (seventy-two) hours) before the relevant General 
Meeting. 

12.1.5. Each Share entitles its holder to one (1) vote. 

12.2. Notices, quorum, majority and voting procedures. 

12.2.1. The shareholders are convened to General Meetings or consulted 
in writing at the initiative of any manager or shareholders representing more 
than one-half of the share capital. 

12.2.2. Written notice of any General Meeting is given to all shareholders 
at least eight (8) days in advance of the date of the meeting, except in case of 
emergency, the nature and circumstances of which are set forth in the notice 
of the meeting. 
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12.2.3. General Meetings are held at such place and time specified in the 
notices. If all the shareholders are present or represented and consider 
themselves as duly convened and infonned of the agenda of the meeting, the 
General Meeting may be held without prior notice. 

12.2.4. A shareholder may grant a written power of attorney to another 
person, whether or not a shareholder, in order to be represented at any General 
Meeting. 

12.2.5. Resolutions to be adopted at General Meetings or by way of 
Shareholders Circular Resolutions are passed by shareholders owning more 
than one-half of the share capital. If this majority is not reached at the first 
General Meeting or first written consultation, the shareholders are convened 
by registered-letter to a second General Meeting or consulted a second time 
and the resolutions are adopted at the General Meeting or by Shareholders 
Circular Resolutions by a majority of the votes cast, regardless of the 
proportion of the share capital represented. 

12.2.6. Resolutions to alter the Articles or to change the nationality of the 
Company may only be adopted by the shareholders owning at least three- 
quarters of the share capital of the Company. 

12.2.7. Any increase of a shareholder's commitment in the Company 
requires the unanimous consent of the shareholders. 

Art. 13. Sole shareholder. 

13.1. Where the number of shareholders is reduced to one (1), the sole 
shareholder exercises all powers conferred by the Law to the General 
Meeting. 

13.2. Any reference in the Articles to the shareholders and the General 
Meeting or to Shareholders Circular Resolutions is to be read as a reference 
to such sole shareholder or the resolutions of the latter, as appropriate. 

13.3. The resolutions of the sole shareholder are recorded in minutes or 
drawn up in writing. 

V. Annual accounts - Allocation of profits - Supervision 

Art. 14. Financial year and approval of annual accounts. 

14.1. The financial year begins on the first (1) of January and ends on the 
thirty- first (31) of December of each year. 

14.2. Each year, the Board prepares the balance sheet and the profit and 
loss account, as well as an inventory indicating the value of the Company's 
assets and liabilities, with an annex summarising the Company's 
commitments and the debts of the manager(s) and shareholders towards the 
Company. 

14.3. Each shareholder may inspect the inventory and the balance sheet at 
the registered office. 

14.4. The balance sheet and profit and loss account are approved at the 
annual General Meeting or by way of Shareholders Circular Resolutions 
within six (6) months from the closing of the financial year. 
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Art. 15. Reviseurs d'entreprises. 

15.1. The operations of the Company are supervised by one or several 
reviseurs d'entreprises, when so required by law. 

15.2. The shareholders appoint the reviseurs d'entreprises, if any, and 
determine their number, remuneration and the term of their office, which may 
not exceed six (6) years. The reviseurs d'entreprises may be re-appointed. 

Art. 16. Allocation of profits. 

16.1. From the annual net profits of the Company, five per cent (5%) is 
allocated to the reserve required by Law. This allocation ceases to be required 
when the legal reserve reaches an amount equal to ten per cent (10%) of the 
share capital. 

16.2. Without prejudice to the provisions of Article 16.1 and subject to 
mandatory provisions of the Law and/or to the provisions of any 
Shareholders' Agreement, in any financial year in which the Company 
resolves to proceed with a distribution of dividends drawn from the net profits 
and/or available reserves, including any retained earnings, share premium or 
capital surplus account of the Company, the Shares will entitle their holders 
to the balance of any profits or available reserves of the Company available 
for distribution purposes, if any, on a pro rata and pari passu basis. 

16.3. Interim dividends may be distributed in accordance with article 
198bis of the Law, at any time, under the following conditions: 

(i) interim accounts (etat comptable) are drawn up by the Board (the 
Interim 

Accounts) (the Interim Accounts shall be reviewed by an internal or external 
auditor 

(reviseur d’entreprises) to the extent one has been appointed); 

(ii) these Interim Accounts show that sufficient profits and other 
reserves (including share premium) are available for distribution; it being 
understood that the amount to be distributed may not exceed profits made 
since the end of the last financial year for which the annual accounts have 
been approved, if any, increased by carried forward profits and distributable 
reserves, and decreased by carried forward losses and sums to be allocated to 
the legal reserve; 

(iii) the decision to distribute interim dividends must be taken by the 
Board within two (2) months from the date of the Interim Accounts; and 

(iv) the rights of the creditors of the Company are not threatened, taking 
into account the assets of the Company. 

Where the interim dividends paid exceed the distributable profits at the end 
of the financial year, the shareholders must refund the excess to the Company. 

Without prejudice to the competence of the Board set out in this Article 

16.3, the General Meeting may also distribute interim dividends from time to 
time subject to complying with the same conditions (including review of an 
Interim Accounting Statement). 
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VI. Dissolution - Liquidation 


Art. 17. Dissolution. 

17.1. The Company may be dissolved at any time, by a resolution of the 
shareholders, adopted with the consent of the shareholders owning at least 
three-quarters of the share capital of the Company. The shareholders appoint 
one or several liquidators, who need not be shareholders, to carry out the 
liquidation and detennine then number, powers and remuneration. Unless 
otherwise decided by the shareholders, the liquidators have the broadest 
powers to realise the assets and pay the liabilities of the Company. 

17.2. The surplus after the realisation of the assets and the payment of the 
liabilities shall be allocated on a pro rata basis between the shareholders of 
the Company. 

VII. General provisions 

Art. 18. General provisions. 

18.1. Notices and communications are made or waived and the Managers 
Circular Resolutions as well as the Shareholders Circular Resolutions are 
evidenced in writing, by telegram, telefax, e-mail or any other means of 
electronic communication. 

18.2. Powers of attorney are granted by any of the means described above. 
Powers of attorney in connection with Board meetings may also be granted 
by a manager in accordance with such conditions as may be accepted by the 
Board. 

18.3. Signatures may be in handwritten or electronic form, provided they 
fulfil all legal requirements to be deemed equivalent to handwritten 
signatures. Signatures of the Managers Circular Resolutions, the resolutions 
adopted by the Board by telephone or video conference and the Shareholders 
Circular Resolutions, as the case may be, are affixed on one original or on 
several counterparts of the same document, all of which taken together 
constitute one and the same document. 

18.4. All matters not expressly governed by the Articles are determined 
in 

accordance with the law and, subject to any non waivable provisions of the 
law, any 

Shareholders' Agreement." 

TRANSITIONAL PROVISIONS 

The first financial year of the Company will begin on the date of 
incorporation of the Company and end on 3 1 December 2016. 

The first annual general meeting of shareholders of the Company will be 
held in 2017. 

SUBSCRIPTION - PAYMENT 

The articles of association of the Company having thus been established, 
the Sole Shareholder, duly and validly represented for the purpose hereof as 
stated above, hereby expressly declares to subscribe for and hereby expressly 
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subscribes for twelve thousand five hundred (13,000) shares of the Company, 
with a nominal value of one euro (USD1) each, representing an aggregate 
subscription price of twelve thousand five hundred euro (USD 13,000) 
(collectively, the Shares). 

All the Shares, representing the entire share capital of the Company, have 
been fully paid up by the Sole Shareholder by way of a contribution in cash 
in an aggregate amount of twelve thousand five hundred euro (USD13,000) 
which will be entirely allocated to the share capital account ( compte 101 du 
plan comptable normalise luxem bourgeois en date du 10 juin 2009 - Capital 
souscrit) of the Company. 

The Sole Shareholder declares that the amount of twelve thousand five 
hundred euro (USD13,000) is at the free disposal of the Company, as it has 
been certified to the undersigned notary according to the terms of a blocking 
certificate issued by the Company's bank in this respect, and the undersigned 
notary expressly acknowledges the availability of the monies so paid by the 
Sole Shareholder. 

ESTIMATE OF COSTS 

The expenses, costs, remunerations and charges in any form whatsoever, 
which will be borne by the Company as a result of the present deed are 
estimated to be approximately one thousand two hundred euros (EUR 1,200). 

RESOLUTIONS OF THE SOLE SHAREHOLDER 

The Sole Shareholder, being the sole shareholder of the Company, duly 
and validly represented for the purpose hereof by the Proxyholder, has 
adopted the following resolutions: 

1. the number of managers and members of the board of managers of 
the Company is set at one (1); 

2. the following person is appointed as the first and sole manager of 
the Company: 

(i) Mr. Serge MOREL, bom in Clermont-Ferrand, France, on 28 
February 1965, with professional address at 11-13, boulevard de la Foire, L- 
1528 Luxembourg, Grand Duchy of Luxembourg; 

3. the sole manager of the Company is appointed and will hold its 
office for an unlimited duration, and may be removed at any time and without 
cause as the general meeting of shareholders or the sole shareholder of the 
Company may detennine; and 

4 . the registered office of the Company is set at 11-13, boulevard de la 
Foire, L-1528 Luxembourg, Grand Duchy of Luxembourg. 

The undersigned notary, who understands and speaks English, states 
herewith that at the request of the Proxyholder, the present deed is worded in 
English followed by a French version. At the request of the same Proxyholder 
and in case of divergences between the English and French versions, the 
English version will prevail. 
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Whereof the present notarial deed was drawn up in Luxembourg, Grand 
Duchy of Luxembourg, on the day indicated at the beginning of this notarial 
deed. 

This notarial deed, having been read to the Proxyholder, who is kn own to 
the notary by his/her surname, name, civil status and residences, the said 
Proxyholder signed the present deed together with the notary. 

Suit la version francaise du texte qui precede : 

L’an deux mil seize, le vingt-trois decembre. 

Par devant Maitre Karine REUTER, notaire de residence a Luxembourg, 
Grand-Duche de Luxembourg, 

A COMPARU : 

Global InfraCo S.a r.l., une societe a responsabilite limitee regie selon 
les lois du Grand-Duche de Luxembourg, ayant son siege social au 11-13, 
boulevard de la Foire, L-1528 Luxembourg, Grand-Duche de Luxembourg, 
et immatriculee aupres du Registre de Commerce et des Societes de 
Luxembourg sous le numero d'immatriculation B 151.630 (l’Associe 
Unique), 

dument et valablement represente pour les besoins des presentes par M. 
Damien BARBOSA, employe prive, dont l’adresse professionnelle est sise a 
Luxembourg, Grand-Duche de Luxembourg, en vertu d’une procuration 
donnee sous seing prive (le Mandataire). 

Ladite procuration, apres avoir ete signee ne varietur par le Mandataire et 
le notaire instrumentant, demeurera attachee au present acte pour etre soumise 
avec ledit acte aux fonnalites d’enregistrement. 

L’Associe Unique, dument et valablement represente comme indique ci- 
dessus, a requis le notaire instrumentant d’enregistrer les statuts suivants 
d’une societe qu’il declare constituer comme suit : 

« I. Denomination - Siege social - Ob jet - Duree 

Art. l er . Denomination. 

Le nom de la societe est « Luxpoort S.a r.l. » (la Societe). La Societe est 
une societe a responsabilite limitee regie par les lois du Grand-Duche de 
Luxembourg, et en particulier par la loi du 10 aout 1915 sur les societes 
commerciales, telle que modifiee (la Loi), ainsi que par les presents statuts 
(les Statuts, et chacun, un Article). 

Art. 2. Siege social. 

2.1. Le siege social de la Societe est etabli dans la municipality de 
Luxembourg, Grand-Duche de Luxembourg. II peut etre transfere dans la 
commune ou en tout autre lieu au Grand-Duche de Luxembourg par decision 
du Conseil de Gerance, lequel sera alors autorise a modifier les Statuts en 
consequence. 

2.2.11 peut etre cree des succursales, filiales ou autres bureaux tant au 
Grand-Duche de Luxembourg qu'a l’etranger par decision du Conseil de 
Gerance. Lorsque le Conseil de Gerance estime que des developpements ou 
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evenements extraordinaires d'ordre politique ou militaire se sont produits ou 
sont imminents, et que ces developpements ou evenements sont de nature a 
compromettre les activites nonnales de la Societe a son siege social, ou la 
communication aisee entre le siege social et l'etranger, le siege social peut 
etre transfere provisoirement a l'etranger, jusqu’a cessation complete de ces 
circonstances. Ces mesures provisoires n’ont aucun effet sur la nationality de 
la Societe qui, nonobstant le transfert provisoire de son siege social, reste une 
societe luxembourgeoise. 

Art. 3. Objet social. 

3.1. L'objet de la Societe est la prise de participations, tant au Luxembourg 
qu'a l'etranger, dans toutes societes ou entreprises sous quelque forme que ce 
soit, et la gestion de ces participations. La Societe peut notamment acquerir 
par souscription, achat et echange ou de toute autre maniere tous titres, actions 
et autres valeurs de participation, obligations, creances, certificats de depot et 
autres instruments de dette, et plus generalement, toutes valeurs et 
instruments financiers emis par toute entite publique ou privee. Elle peut 
participer a la creation, au developpement, a la gestion et au controle de toute 
societe ou entreprise. Elle peut en outre investir dans l'acquisition et la gestion 
d'un portefeuille de brevets ou d’autres droits de propriety intellectuelle de 
quelque nature ou origine que ce soit. 

3.2. La Societe peut, tant au Luxembourg qu'a l'etranger, fournir des 
prestations de conseil, d’assistance ou d'autres services sous quelque forme 
que ce soit en relation avec, sans caractere exhaustif, la gestion, le 
developpement d'affaires, la finance d'entreprise, la strategic, le marketing, la 
comptabilite, le reporting ou la conformity au profit de : 

(i) toute filiale; ou de 

(ii) toute societe affiliee. 

La Societe ne peut fournir les services susmentionnes a d'autres entries. 

3.3. La Societe peut emprunter sous quelque forme que ce soit, sauf par 
voie d'offre publique. Elle peut proceder, uniquement par voie de placement 
prive, a remission de billets a ordre, d'obligations et de titres et instruments 
de toute autre nature. La Societe peut preter des fonds, y compris notamment, 
les revenus de tous emprunts, a ses filiales, societes affiliees ainsi qu’a toutes 
autres societes. 

3.4. La Societe peut egalement consentir des garanties et nantir, ceder, 
grever de charges ou autrement creer et accorder des suretes sur toute ou 
partie de ses actifs afin de garantir ses propres obligations et celles de toute 
autre societe et, de maniere generale, en sa faveur et en faveur de toute autre 
societe ou personne. En tout etat de cause, la Societe ne peut effectuer aucune 
activity reglementee du secteur financier sans avoir obtenu l'autorisation 
requise. 

3.5. La Societe peut employer toutes les techniques et instruments 
necessaries a une gestion efficace de ses investissements et a sa protection 
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contre les risques de credit, les fluctuations monetaires, les fluctuations de 
taux d'interet et autres risques, a moins que des dispositions reglementaires 
specifiquement applicables n'exigent des prises de decisions independantes 
des participations. 

3.6, La Societe peut effectuer toutes les operations commerciales, 
financieres ou industrielles et toutes les transactions concernant des biens 
immobiliers ou mobiliers qui, directement ou indirectement, favorisent ou se 
rapportent a son objet social. 

Art. 4. Duree. 

4.1. La Societe est formee pour une duree indeterminee. 

4.2. La Societe n'est pas dissoute en raison de la mort, de la suspension des 
droits civils, de l'incapacite, de l'insolvabilite, de la faillite ou de tout autre 
evenement similaire affectant un ou plusieurs associes. 

II. Capital - Parts sociales 

Art. 5. Capital. 

5.1. Le capital social de la Societe est fixe a treize mille dollars 
(USD 13. 000) represente par 13.000 parts sociales ordinaires de la Societe, 
ayant une valeur nominale d'un dollar (USD1) chacune, et conferant les droits 
et obligations decrits dans les presents Statuts (collectivement, les Parts 
Sociales). 

5.2. Le capital social de la Societe pourra etre augmente ou reduit en une 
seule ou plusieurs fois par une resolution de l'associe unique ou de 
l'Assemblee Generale deliberant coniine en matiere de modification des 
Statuts. L'associe unique ou l'Assemblee Generale peut egalement creer 
autant de nouvelles categories et sous-categories de parts sociales que la 
Societe en aurait besoin pour les besoins de ses differents investissements. 

Art. 6. Parts Sociales. 

6.1.Remboursement de Parts Sociales 

Conformement a l’article 182 de la Loi, la Societe pourra acquerir ses 
propres Parts Sociales pourvu que la Societe dispose a cette fin de reserves 
distribuables ou des fonds suffisants (etant entendu que, afin d’eviter toute 
confusion, les montants de la prime d'emission et du capital surplus soient 
consideres coniine des reserves distribuables aux fins du rachat de parts 
sociales). 

L'acquisition et la disposition par la Societe de Parts Sociales detenues par 
elle dans son propre capital social ne pourra avoir lieu qu'avec l'accord 
prealable de l'associe unique de la Societe ou de l'Assemblee Generale. Les 
exigences de quorum et de majorite applicables aux modifications des Statuts 
en vertu de l'Article 12.2.6 seront applicables. 

Les parts sociales rachetees conformement a cet Article seront annulees 
(sous reserve d’une decision de l'Assemblee Generale ou du Conseil de 
Gerance avec confirmation ulterieure par acte notarie) ou detenues pour une 
duree illimitee en tant que parts sociales de tresorerie (treasury shares) par la 
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Societe et seront depourvues de droits de vote et, a moins qu'il n'en soit decide 
autrement par le Conseil de Gerance ou l'Assemblee Generale, selon le cas, 
de droits a une quelconque distribution (afin d’eviter tout doute, les 
distributions normalement dues aux parts sociales de tresorerie seront 
allouees proportionnellement entre les autres Parts Sociales). 

De telles parts sociales de tresorerie peuvent etre distributes a tout moment 
aux associes existants ou aux tiers (sous reserve du respect de l'Article 6.2.2 
et de l'Article 6.2.2) par une decision du Conseil de Gerance. 

6.2. Droits et obligations attaches aux Parts Sociales. 

6.2.1. Chaque Part Sociale donne droit a son porteur a toute prime 
d'emission disponible distribuable aux associes de la Societe. 

6.2.2. Lorsque la Societe est composee d’un Associe Unique, celui-ci peut 
librement ceder ses Parts Sociales. 

En cas de plurality d'associes, la cession de Parts Sociales inter vivos a des 
tiers non-associes doit etre autorisee par l'Assemblee Generale (y compris, 
afin d’eviter tout doute, par voie de Resolutions circulaires des Associes) 
representant au moins trois-quarts des Parts Sociales et confonnement aux 
dispositions des articles 189 et 190 de la Loi. Une telle autorisation n’est pas 
requise pour une cession de Parts Sociales entre les associes existants. 

En vertu de Particle 189 de la Loi, le projet de cession de Parts Sociales 
doit etre notifie au Conseil de Gerance. 

Le Conseil de Gerance doit alors convoquer une Assemblee Generale (ou 
circuler des Resolutions Circulaires des Associes) dans un delai d'un (1) mois 
a compter de la notification du projet de cession. 

En cas de refus de la cession par les associes de la Societe, la procedure 
prevue a 1'article 189 de la Loi s'applique. Le prix auquel les Parts Sociales 
en question seront cedees ou rachetees sera egal a la portion de la valeur 
d’actif net de la Societe pro rata le pourcentage represente par les Parts 
Sociales devant etre cedees ou rachetees confonnement a cet Article 6.2.2, 
dans le capital social de la Societe. 

La cession de Parts Sociales mortis causa a des tiers non-associes doit etre 
acceptee par les associes representant au moins trois quarts des droits 
appartenant aux associes survivants et confonnement aux dispositions 
pertinentes des articles 189 et 190 de la Loi. 

Dans la mesure ou il existe un Pacte d'Associes et que ce Pacte d’ Associe 
prevoit des restrictions aux transferts, tout acquereur de parts sociales doit 
adherer au Pacte d’Associes avant tout transfert de parts sociales. Toute 
transaction effectuee relativement a des parts sociales et qui n’a pas ete 
accomplie en confonnite avec le Pacte d' Associe ne sera pas opposable a la 
Societe et la Societe ne pouna inscrire dans le registre des associes l’une 
quelconque de ces transactions. 

L'associe en cause devra faire en sorte qu'un tiers qui a l'intention 
d'acquerir des parts sociales prenne les mesures appropriees et fasse les 
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investigations appropriees afin de determiner si le transfert de parts sociales 
prevu est sujet aux restrictions de transfert du Pacte d'Associes. Pour les 
besoins de ces Statuts, Pacte d'Associes signifie tout pacte d'associes 
etablissant, entre autres choses, les droits et obligations des associes de la 
Societe vis-a-vis de la Societe, qui peut etre conclu par tout ou partie des 
associes de la Societe et, le cas echant, la Societe, et tel qu'il serait modifie 
par la suite. 

6.2.3. Toute modification de la propriete de Parts Sociales qui ne 
respecterait pas les dispositions de l'Article 6.2.2 doit etre declaree non 
valable vis-a-vis de la Societe et la Societe ne procedera pas a l'inscription de 
ces transferts de propriete au registre des associes. 

6.2.4. Chaque Part Sociale confere un droit de vote identique et chaque 
associe a un droit de vote proportionnel au nombre de Parts Sociales qu’il 
possede. Sauf ce qui est prevu au present article 6 et confonnement aux 
dispositions de l'Article 16.2, chaque Part Sociale aura un rang pari passu 
equivalent a toute autre Part Sociale et conferera a son titulaire des droits 
egaux quant a toute distribution de dividendes. 

6.2.5. Les Parts Sociales sont indivisibles vis-a-vis de la Societe, un seul 
proprietaire par Part Sociale est admis. Les coproprietaires indivis doivent 
designer une seule personne pour les representer aupres de la Societe. 

III. Gestion - Representation 

Art. 7. Nomination et revocation des gerants. 

7.1. La Societe est geree par un ou plusieurs gerants, en ce compris au 
moins deux gerants divises en deux categories, a savoir les gerants de 
categorie A et de categorie B, nommes par une resolution des associes, qui 
fixe la duree de leur mandat. Les gerants ne doivent pas necessairement etre 
associes. 

7.2. Les gerants ne sont revocables par une decision des associes qu’en cas 
d’infraction severe a leurs obligations sous ces Articles 7. et suivant. 

Art. 8. Conseil de Gerance. 

Si plusieurs gerants sont nonnnes, ils constituent le conseil de gerance de 
la Societe (le Conseil de Gerance). 

8.1.Pouvoirs du Conseil de Gerance. 

Tous les pouvoirs non expressement reserves par la Loi ou les Statuts a ou 
aux associes sont de la competence du Conseil de Gerance, qui a tous les 
pouvoirs pour effectuer et approuver tous les actes et operations confonnes a 
l’objet social. Le Conseil de Gerance est particulierement autorise a prendre 
les decisions sur la gestion journaliere de la Societe concemant sa propre 
activite ou les activites de ses participations. Ceci s’applique particulierement 
a n'importe quels investissements exiges necessaires a l'activite et/ou 
statutaires ou reglementaires. Le Conseil de Gerance a: 

(i) le pouvoir de lever des fonds sur les marches financiers en 
particulier par 
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l'emprunt et l'augmentation de capital afin de s’assurer que la Societe ou les 
participations ont les ressources necessaires pour mener a bien et 
efficacement leurs 

activites respectives et les developper et les maintenir; et 

(ii) des pouvoirs speciaux et limites peuvent etre delegues par le Conseil 
de 

Gerance a un ou plusieurs agents pour des taches specifiques, en ce compris 
sans y 

etre cependant limite, a la gestion journaliere de la Societe confonnement a 
l’article 

19 lbis(4) de la Loi. 

8.2. Procedure. 

8.2.1. Le Conseil de Gerance choisit panni ses membres un president. Si le 
president ne peut etre present, un rempla 9 ant sera elu panni les gerants 
presents a la reunion du Conseil de Gerance. II peut egalement choisir un 
secretaire panni ses membres, qui est responsable de la redaction du proces- 
verbal de reunion du Conseil de Gerance. 

8.2.2. Le Conseil de Gerance se reunit sur convocation d'un gerant au lieu 
indique dans l’avis de convocation obligatoirement situe au Grand-Duche de 
Luxembourg. 

8.2.3. II est donne a tous les gerants une convocation ecrite de toute reunion 
du Conseil de Gerance au moins quarante-huit (48) heures a l'avance, sauf en 
cas d'urgence, auquel cas la nature et les circonstances de cette urgence sont 
mentionnees dans la convocation a la reunion du Conseil de Gerance. 

8.2.4. Aucune convocation n’est requise si tous les membres du Conseil de 
Gerance sont presents ou representes et s’ils declarant avoir parfaitement eu 
connaissance de l'ordre du jour de la reunion du Conseil de Gerance. Un 
gerant peut egalement renoncer a la convocation a une reunion du Conseil de 
Gerance, que ce soit avant ou apres ladite reunion. Des convocations ecrites 
separees ne sont pas exigees pour des reunions du Conseil de Gerance se 
tenant dans des lieux et a des heures fixes dans un calendrier prealablement 
adopte par le Conseil de Gerance. 

8.2.5. Un gerant peut donner une procuration a un autre gerant afin de le 
representer a toute reunion du Conseil de Gerance. 

8.2.6. Le Conseil de Gerance ne peut deliberer et agir valablement que si 
la majorite de ses membres sont presents ou representes par procurations et 
avec obligatoirement au moins un gerant de categorie A et un gerant de 
categorie B present ou represente. Toute decision du Conseil de Gerance doit 
etre prise a majorite simple, avec au moins le vote affinnatif d’un gerant de 
categorie A et d'un gerant de categorie B. En cas de ballottage, le president 
de la reunion du Conseil de Gerance a un vote preponderant. 

8.2.7. En cas d'urgence et quand ['organisation d’une reunion du Conseil de 
Gerance avec tous les gerants presents n'est pas faisable en pratique, tout 
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gerant peut participer a toute reunion du Conseil de Gerance par telephone ou 
visio-conference ou par tout autre moyen de communication pennettant a 
l'ensemble des personnes participant a ladite reunion de s’identifier, de 
s'entendre et de se parler. La participation par un de ces moyens equivaut a 
une participation en personne a une reunion du Conseil de Gerance 
valablement convoquee et tenue. 

8.2.8. En cas d’urgence et quand l'organisation d’une reunion du Conseil de 
Gerance avec tous les gerants presents ou par telephone ou visioconference 
n’est pas faisable en pratique, des resolutions circulaires signees par tous les 
gerants (les Resolutions Circulaires des Gerants) sont valables et engagent 
la Societe comme si elles avaient ete adoptees lors d'une reunion du Conseil 
de Gerance valablement convoquee et tenue et portent la date de la derniere 
signature. 

8.3. Representation. 

8.3.1. Envers les tiers, la Societe est valablement engagee par la signature 
conjointe de deux gerants etant obligato irement un gerant de categorie A et 
un gerant de categorie B. 

8.3.2. La Societe est egalement engagee vis-a-vis des tiers par la signature 
de toute personne a qui des pouvoirs speciaux ont ete delegues. 

Art. 9. Gerant unique. 

9.1. Si la Societe est geree par un gerant unique, toute reference dans les 
Statuts au Conseil de Gerance ou aux gerants doit etre consideree, le cas 
echeant, comme une reference au gerant unique. 

9.2. La Societe est engagee vis-a-vis des tiers par la signature du gerant 
unique. 

9.3. La Societe est egalement engagee vis-a-vis des tiers par la signature 
de toute personne a qui des pouvoirs speciaux ont ete delegues. 

Art. 10. Responsabilite des gerants. 

10.1. Les gerants ne contractent, a raison de leur fonction, aucune 
obligation personnelle concemant les engagements regulierement pris par eux 
au nom de la Societe, dans la mesure ou ces engagements sont confonnes aux 
Statuts et a la Loi. 

10.2. La Societe devra indemniser tout gerant ou mandataire et ses 
heritiers, executant et administrant, contre tous dommages ou compensations 
devant etre payes par lui/elle ainsi que les depenses ou les couts 
raisonnablement engages par lui/elle, en consequence ou en relation avec 
toute action, proces ou procedures a propos desquelles il/elle pourrait etre 
partie en raison de son/sa qualite ou ancienne qualite de gerant ou mandataire 
de la Societe, ou, a la requete de la Societe, de toute autre societe ou la Societe 
est un associe ou un creancier et par quoi il/elle n'a pas droit a etre 
indemnise(e), sauf si cela concerne des questions a propos desquelles il/elle 
sera fmalement declare(e) implique(e) dans telle action, proces ou procedures 
en responsabilite pour negligence grave, firaude ou mauvaise conduite 
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premeditee. Dans l'hypothese d'une transaction, l’indemnisation sera octroyee 
seulement pour les points couverts par l'accord et pour lesquels la Societe a 
ete avertie par son avocat que la personne a indemniser n'a pas commis une 
violation de ses obligations telle que decrite ci-dessus. Les droits 
d’indemnisation ne devront pas exclure d’autres droits auxquels tel Gerant ou 
mandataire pourrait pretendre. 

Art. 11. Conflit d'interet. 

11.1. Procedure relative aux conflits d'interet. 

Lorsqu'un gerant de la Societe a un interet de nature patrimoniale, direct 
ou indirect oppose a celui de la Societe dans une operation de la Societe 
soumise a l'approbation du Conseil de Gerance, ledit gerant est tenu d’en 
prevenir le conseil de gerance lors de la reunion du Conseil de Gerance et de 
faire mentionner cette declaration au proces-verbal de la reunion. Le gerant 
ne peut pas prendre part aux deliberations portant sur cette operation, ne peut 
pas voter les resolutions relatives a cette operation et n’est pas comptabilise 
dans le calcul du quorum. L'operation et l’interet oppose du gerant doivent 
etre signales a l’Assemblee Generale suivante. 

11.2. Conflit d'interet du gerant unique. 

Tant que la Societe a un gerant unique, si ce gerant unique a un interet de 
nature patrimoniale, direct ou indirect oppose a celui de la Societe dans le 
cadre d'une operation ou la Societe et le gerant unique sont parties, ce conflit 
d'interet doit etre mentionne dans le proces verbal ou dans les resolutions 
ecrites du gerant unique, le cas echeant, approuvant l'operation. 

11.3. Exceptions concernant un conflit d'interet. 

Les Articles 11.1 et 1 1 .2 ne s'appliquent pas aux resolutions du Conseil de 
Gerance ou du gerant unique relatives a des operations courantes de la Societe 
et conclues dans des conditions normales. 

Tout gerant de la Societe qui occupe des fonctions de gerant, 
administrates, membre de la direction ou employe de toute societe ou 
entreprise avec laquelle la Societe est ou sera engagee dans des relations 
d'affaires ou des contrats ne sera pas considere, du seul fait de ces relations 
avec ces autres societes ou entreprises, coniine ayant un interet oppose a celui 
de la Societe dans le cadre du present Article 1 1 . 

11.4. Impact sur le quorum. 

Lorsque, en raison d'un conflit d'interet, le nombre de gerants requis en vue 
de deliberer et de voter n’est pas atteint, le Conseil de Gerance peut decider 
de soumettre la decision sur le point en question a 1'Assemblee Generale. 

IV. Associe(s) 

Art. 12. Assemblies generates des associes et resolutions circulaires 
des associes. 

12.1. Pouvoirs et droits de vote. 

12 . 1 . 1 . Les associes peuvent prendre les decisions qui peuvent avoir un 
impact significatif sur la valeur des actifs des associes dans la Societe et ses 
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participations, en particulier des decisions quant a l'approbation des plans 
financiers annuels et a plus long tenne, le niveau d'endettement de la Societe 
et ses participations et le montant des dividendes distribues aux associes. 

12.1.2. Les associes ne detennineront pas, directement ou indirectement, le 
comportement competitif de la Societe ou ses participations par rapport a la 
gestion journaliere de la Societe ou ses participations. Les associes 
s'abstiendront de n’importe quel empechement d’action ou prejudice a la 
Societe ou ses participations observant des obligations statutaires ou 
reglementaires et n’exigeront pas de la Societe ou ses participations la 
permission d’accomplir ces obligations. 

12.1.3. Le conseil de gerance peut, a sa seule discretion, suspendre les 
droits de vote de tout associe dans le cas ou cet associe a, par action ou 
omission, manque au respect des dispositions des Statuts ou de son acte de 
souscription. 

Tout associe peut renoncer, partiellement ou totalement, a l’exercice des 
droits de vote attaches a tout ou partie de ses parts sociales. Une telle 
renonciation lie l’associe concerne et s’impose a la Societe des sa notification, 
par ecrit, par l’associe concerne. 

12.1.4. Les resolutions des associes sont adoptees en assemblee generale 
des associes (P Assemblee Generale) ou par voie de resolutions circulaires 
(les Resolutions Circulaires des Associes). 

Dans le cas ou les resolutions sont adoptees par Resolutions Circulaires 
des Associes, le texte des resolutions est communique a tous les associes, 
confonnement aux Statuts. Les Resolutions Circulaires des Associes signees 
par tous les associes sont valables et engagent la Societe coniine si elles 
avaient ete adoptees lors d'une Assemblee Generale valablement convoquee 
et tenue et portent la date de la derniere signature. 

Les associes peuvent voter par ecrit au moyen d'un fonnulaire, a condition 
que les fonnulaires portent (i) les noms, prenoms, adresse et signature de 
l’associe concerne, (ii) la mention des parts sociales pour lesquelles l’associe 
exerce son droit, (iii) l'ordre du jour tel que decrit dans la convocation ainsi 
que les projets de resolutions relatives a chaque point de l’ordre du jour, et 
(iv) le vote (approbation, refus, abstention) pour chaque projet de resolution 
relatif aux points de l’ordre du jour. Pour pouvoir etre pris en compte, les 
fonnulaires originaux devront etre rccus par la Societe au moins 72 (soixante- 
douze) heures avant la tenue de l’Assemblee Generale. 

12.1.5. Chaque Part Sociale donne droit a un (1) vote a son detenteur. 

12.2. Convocations, quorum, majorite et procedure de vote. 

12.2.1 Les associes sont convoques aux Assemblies Generates ou 
consultes par ecrit a l’initiative de tout gerant ou des associes representant 
plus de la moitie du capital social. 

12.2.2. Une convocation ecrite a toute Assemblee Generale est donnee a 
tous les associes au moins huit (8) jours avant la date de l’assemblee, sauf en 
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cas d'urgence, auquel cas, la nature et les circonstances de cette urgence sont 
precisees dans la convocation a ladite assemblee. 

12.2.3. Les Assemblies Generates seront tenues au lieu et heure precises 
dans les convocations. Si tous les associes sont presents ou representes et se 
considerent coniine ayant ete valablement convoques et infonnes de l’ordre 
du jour de l’assemblee, l'Assemblee. Generate peut se tenir sans convocation 
prealable. 

12.2.4. Un associe peut donner une procuration ecrite a toute autre 
personne, associe ou non, afin de le representer a toute Assemblee Generale. 

12.2.5. Les decisions a adopter par l'Assemblee Generale ou par 
Resolutions Circulaires des Associes sont adoptees par des associes detenant 
plus de la moitie du capital social. Si cette majorite n’est pas atteinte a la 
premiere Assemblee Generale ou premiere consultation ecrite, les associes 
sont convoques par lettre recommandee a une seconde Assemblee Generale 
ou consultes une seconde fois, et les decisions sont adoptees par l'Assemblee 
Generale ou par Resolutions Circulaires des Associes a la majorite des voix 
exprimees, sans tenir compte de la proportion du capital social represente. 

12.2.6. Les resolutions modifiant les Statuts ou la nationality de la Societe 
ne pourront etre prises que de l'accord des associes representant au moms les 
trois quarts du capital social de la Societe. 

12.2.7. Toute augmentation de l'engagement d'un associe dans la Societe 
requiert le consentement unanime des associes. 

Art. 13. Associe unique. 

13.1. Dans le cas ou le nombre des associes est reduit a un (1), l’associe 
unique exerce tous les pouvoirs conferes par la Loi a l'Assemblee Generale. 

13.2. Toute reference dans les Statuts aux associes et a l'Assemblee 
Generale ou aux Resolutions Circulaires des Associes doit etre consideree, le 
cas echeant, coniine une reference a l'associe unique ou aux resolutions de ce 
dernier. 

13.3. Les resolutions de l'associe unique sont consignees dans des proces- 
verbaux ou redigees par ecrit. 

V. Comptes annuels - Affectation des benefices - Controle 

Art. 14. Exercice social et approbation des comptes annuels. 

14.1. L'exercice social commence le premier (l er ) janvier et se termine le 
trente et un (31) decembre de chaque annee. 

14.2. Chaque annee, le Conseil dresse le, bilan et le compte de profits et 
pertes, ainsi qu'un inventaire indiquant la valeur des actifs et passifs de la 
Societe, avec une annexe resumant tes engagements de la Societe ainsi que 
les dettes du ou des gerants et des associes envers la Societe. 

14.3. Tout associe peut prendre connaissance de l'inventaire et du bilan au 
siege social. 
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14.4. Le bilan et le compte de profits et pertes sont approuves par 
l'Assemblee Generate annuelle ou par Resolutions Circulaires des Associes 
dans les six (6) mois de la cloture de l'exercice social. 

Art. 15. Reviseurs d'entreprises. 

15.1. Les operations de la Societe sont controlees par un ou plusieurs 
reviseurs d'entreprises, dans les cas prevus par la loi. 

15.2. Les associes nomment les reviseurs d'entreprises, s'il y a lieu, et 
determinent leur nombre, leur remuneration et la duree de leur mandat, lequel 
ne peut depasser six (6) ans. Les reviseurs d'entreprises peuvent etre 
renommes. 

Art. 16. Affectation des benefices. 

16.1. Cinq pour cent (5%) des benefices nets annuels de la Societe sont 
affectes a la reserve requise par la Loi. Cette affectation cesse d'etre exigee 
quand la reserve legale atteint dix pour cent (10%) du capital social. 

16.2. Sans prejudice des dispositions de l'Article 16.1 et sous reserve des 
dispositions imperatives de la Loi et/ou des stipulations de tout Pacte 
d'Associes, pour tout exercice social au cours duquel la Societe decide de 
proceder a une distribution de dividendes tires des profits nets et/ou des 
reserves disponibles, en ce compris tout resultat reporte, prime d’ emission ou 
capital surplus de la Societe, les Parts Sociales confereront a leurs detenteurs 
un droit au solde des profits et reserves disponibles de la Societe etant 
disponibles a des fins de distribution, le cas echeant, sur une base 
proportionnelle et pari passu. 

16.3. Des dividendes interimaires peuvent etre distribues a tout moment, 
confonnement a l'article 198bis de la Loi, aux conditions suivantes: 

(i) un etat comptable est etabli par le Conseil de Gerance (l'Etat 
Comptable Interimaire) (l'Etat Comptable Interimaire doit faire l'objet d'un 
examen par un commissaire ou un reviseur d'entreprises lorsqu'un tel 
commissaire ou reviseur d'entreprises aura ete nomine) ; 

(ii) cet Etat Comptable Interimaire montre que des benefices et autres 
reserves (en ce compris la prime d'emission) suffisants sont disponibles pour 
une distribution; etant entendu que le montant a distribuer ne peut exceder le 
montant des benefices realises depuis la fin du dernier exercice social dont 
les comptes annuels ont ete approuves, le cas echeant, augmente des benefices 
reportes et des reserves distribuables, et reduit par les pertes reportees et les 
sommes a affecter a la reserve legale ; 

(iii) la decision de distribuer des dividendes interimaires doit etre adoptee 
par le Conseil dans les deux (2) mois suivant la date de l'Etat Comptable 
Interimaire ; et 

(iv) les droits des creanciers de la Societe ne sont pas menaces, compte tenu 
des actifs de la Societe. 
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Si les dividendes interimaires qui ont ete distribue excedent les benefices 
distribuables a la fin de l'exercice social, les associes doivent reverser l'exces 
a la Societe. 

Sans prejudice de la competence du Conseil de Gerance prevue par cet 
Article 16.3, l'Assemblee Generale peut egalement distribuer des dividendes 
interimaires de temps a autres, sous reserve de respecter les memes conditions 
(y compris l'examen de l'Etat Comptable Interimaire). 

VI. Dissolution - Liquidation 

Art. 17. Dissolution. 

17.1. La Societe peut etre dissoute a tout moment, par une resolution des 
associes adoptee par les associes detenant au moins les trois-quarts du capital 
social de la Societe. Les associes nomment un ou plusieurs liquidateurs, qui 
n'ont pas besoin d'etre associes, pour realiser la liquidation et determinent leur 
nombre, pouvoirs et remuneration. Sauf decision contraire des associes, les 
liquidateurs sont investis des pouvoirs les plus etendus pour realiser les actifs 
et payer les dettes de la Societe. 

17.2. Le boni de liquidation apres la realisation des actifs et le paiement 
des dettes est distribue proportionnellement entre les associes de la Societe. 

VII. Dispositions generales 

Art. 18. Dispositions generales 

18.1. Les convocations et communications, respectivement les 
renonciations a celles-ci, sont faites, et les Resolutions Circulates des 
Gerants ainsi que les Resolutions Circulates des Associes sont etablies par 
ecrit, telegramme, telefax, e-mail ou tout autre moyen de communication 
electronique. 

18.2. Les procurations sont donnees par tout moyen mentionne ci-dessus. 
Les procurations relatives aux reunions du Conseil peuvent egalement etre 
donnees par un gerant conformement aux conditions acceptees par le Conseil. 

18.3. Les signatures peuvent etre sous forme manuscrite ou electronique, 
a condition de satisfaire aux conditions legales pour etre assimilees a des 
signatures manuscrites. Les signatures des Resolutions Circulaires des 
Gerants, des resolutions adoptees par le Conseil par telephone ou 
visioconference et des Resolutions Circulaires des Associes, selon le cas, sont 
apposees sur un original ou sur plusieurs copies du meme document, qui 
ensemble, constituent un seul et unique document. 

18.4. Pour tous les points non expressement prevus par les Statuts, il est 
fait reference a la loi et, sous reserve des dispositions legales d’ordre public, 
a tout Pacte d’Associes. » 

DISPOSITIONS TRAN SIT OIRE S 

Le premier exercice social de la Societe commence a la date de constitution 
de la Societe et s’acheve le 31 decembre 2016. 

La premiere assemblee generale annuelle des associes de la Societe aura 
lieu en 2017. 
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SOUSCRIPTION - PAIEMENT 

Suite a l’adoption des statuts de la Societe, l’Associe Unique, dument et 
valablement represente a l’effet des presentes comme indique precedemment, 
declare souscrire expressement et souscrit expressement a treize mille 
(13.000) parts sociales de la Societe, ayant une valeur nominale d’un dollar 
(USD 1) chacune, representant un prix total de souscription de treize mille 
dollars (USD 13.0000) (ensemble, les Parts Sociales). 

L’ensemble des Parts Sociales, representant la totalite du capital social de 
la Societe, ont ete entierement liberees par l’Associe Unique par voie d’un 
apport en numeraire d’un montant total de treize mille dollars (USD 13.0000) 
qui sera entierement alloue au compte de capital social (compte 101 du plan 
comptable normalise luxembourgeois en date du 10 juin 2009 - Capital 
souscrit) de la Societe. 

L’Associe Unique declare que le montant de treize mille dollars (USD 
13.0000) est a la libre disposition de la Societe, comme cela a ete certifie par 
le notaire instrumentaire, confomiement a un certificat de blocage emis par la 
banque de la Societe a cette fin, et le notaire instrumentaire reconnait 
expressement la disponibilite des sommes ainsi payees par l’Associe Unique. 

EVALUATION DES FRAIS 

Les depenses, couts, remunerations et charges de quelque forme que ce 
soit, qui seront supportes par la Societe en consequence du present acte sont 
estimes a approximativement mille deux cents euros (EUR 1.200). 

RESOLUTIONS DE L’ASSOCIE UNIQUE 

L’Associe Unique, etant l’associe unique de la Societe, dument et 
valablement represente pour les besoins des presentes coniine indique ci- 
dessus, a adopte les resolutions suivantes : 

1. le nombre de gerants et membres du conseil de gerance de la Societe 
est fixe a un (1) ; 

2. la personne suivante est nominee comme premier et unique gerant 
de la Societe : 

(i) Mr Serge MOREL, ne a Clermont-Ferrand, France, le 28 fevrier 
1965, dont le domicile professionnel est sis 11-13, boulevard de la Foire, L- 
1528 Luxembourg, Grand-Duche de Luxembourg ; 

3. le gerant unique de la Societe est nomine et exercera son mandat 
pour une duree illimitee, et pourra etre revoque a tout moment et sans motif 
tel que l’assemblee generate des associes ou l’associe unique de la Societe 
pourrait le decider ; et 

4. le siege social de la societe est fixe au 11-13, boulevard de la Foire, 
L-1528 Luxembourg, Grand-Duche de Luxembourg. 

Le notaire instrumentaire, qui comprend et parle Anglais, declare qu’a la 
requete du Mandataire, le present acte est redige en Anglais suivi d’une 
version fran 9 aise. A la demande du meme Mandataire et en cas de 
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divergences entre les versions anglaise et fran 9 aise, la version anglaise fera 
foi. 

Le present acte notarie a ete etabli a Luxembourg, Grand-Duche de 
Luxembourg, le jour mentionne au debut de cet acte notarie. 

Get acte notarie ayant ete lu au Mandataire, qui est connu du notaire par 
ses nom, prenom, etat civil et residence, ledit Mandataire a signe le present 
acte avec le notaire. 

Signes : D. BARBOSA, K.REUTER 

Enregistre a Luxembourg Actes Civils 2, le 02 janvier 2017 
Relation : 2LAC/20 17/93 
Refu soixante-quinze euros 
75.- 

Le receveur :A. MULLER 

POUR EXPEDITION CONFORME 
Luxembourg, le 1 0 j anvier 2017 
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